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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re: ) Chapter 11
)
RESOURCE TECHNOLOGY ) Case No, 99 B 35434
CORPORATION, )
)
Debtor. ) Hon. Eugcne R. Wedofl

NOTICE OF MOTION
To: The Parties on the Attached Certificate of Service

PLEASE TAKE NOTICE that on November 27, 2001 at 9:30 a.m., the undersigned shall
appear before the Honorable Eugene R. Wedoff, Courtroom 744, 219 South Dearbomn Street,
Chicago, Illinois, and then and thete present the MOTION TO AUTHORILZE DEETOR TO
BORROW FUNDS FROM NETWORK ELECTRIC COMPANY, GRANT LIENS, AND
FOR OTHER RELIEF, at which timae you may appear if you deem fit. A true and correct copy
of the Motion is attached hereto and herewith served upon you.

RESOURCE TECHNOLOGY CORPORATION

o I 1 R

One of its attorneys

Robert M. Fishman (ARDC# 3124316)

BrianL. Shaw  (ARDCH 6216834)

SHAW, GUSSIS, DOMANSKIS, FISHMAN & GLANTZ, L.L.C.
1144 West Fulton Street, Suite 200

Chicago, lltinois 60607

(312) 541-0151

ADDIITILWPD
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CERTIFICATE OF SERVICE

The undersigned, an attorney, does hereby certify that & true and correct copy of the
FOREGOING NOTICE and the MOTION TO AUTHORIZE DEBTOR TO BORROW
FUNDS FROM NETWORK ELECTRIC COMPANY, GRANT LIENS, AND FOR
OTHER RELIEF, via facsimile transmission (*unless otherwise indicated), as indicated below,
this 23" day of November, 2001.

DAt P

Robert M, Fishman, Esq.

SHAW, GUSSIS, DOMANSKIS FISHMAN &
GLANTZ,LL.C.

1144 West Fulton Street, Suite 200

Chicago, Tinois 50607

(312) 541.0151
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William J. Factor

Seyfarth, Shaw, Fairweather & Geraldson
55 East Monroe Street, Suite 4200
Chicago, IL 60603

Fax Number: (312) 269-8869

Phllip L. Comella

Seyfarth, Shaw, Fairweather & Geraldson
55 Bast Monroe Street, Suite 4300
Chicago, IL. 60603

Fax Number: (312) 269-8869

John 8. Delnero

Bell, Boyd & Lloyd, LLC

70 West Madison Street, Suite 3300
Chicago, IL 60602

Fax Number: (312)372-2098

Edward J. Lesniak

Burke, Warren, MacKay & Serritella, P.C.
Atomeys for The Catholic Bishop of
Chicago

330 N. Wabash Avenue, 22" Floor
Chicago, IL 60611-3607

Fax Number: (312) §40-7900

David A. Rolf

Sorling, Northrup, Hanga, Cullen and
Cochran, Ltd.

Suite 800, Iilmois Building

607 East Adams Street

P.O. Box 5131

Sprngfield, IL 62705

Fax Number: (217) 522-3173

Kevin T. Keating

Mark E. Shure

Keating & Shure, Lid.

150 N. Wacker Dr., Suite 1550
Chueago, IL 60606

Fax Number: (312)201-9368
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Willjam J. Counelly, Esq.
Karen R. Goodman, Esq.
Hinshaw & Culbertson

222 N. LaSalle St., Suite 330
Chicago, IL 60601

Fax Number: (312) 704-3001

Frank W. Ierulli

Assistant State’s Attorney
Chief, Civil Division
County of Peoria

Peoria County Courthouse
324 Mam Street

Peonria, [L 61602

Fax Numbet: (309)672-6029

John A. Lipinski

Rooks, Pitts and Poust

4200 Commerce Crt_, Suite 300
Lisle, IL 60532

Fax Nummber: (630) 245-0140

James I. Manning

Heyl Royseter Voelker & Allen
Bank One Building

124 S.W. Adams St., Suite 600
Peoria, IL 61602

Fax Number: (309) 676-3374

George Roe, Esq.

1701 E. Lake Avenue, Suite 170
Glenview, [L 60025

Fax Number: (810)461-6290

Thomas W. Goedert, Esq.

Earl L. Neal & Associates LLC

111 W. Wagshington Street, Suite 1700
Chicago, IL 60602

Fax Number: (312) 641-5137
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SERVICE LIST
Kathryn Gleason, Esg. Stuart M. Rozen
United States Trustee’s Office Craig E. Reumer
227 West Monroe Street, Snite 3350 Mayer Brown & Platt

Chicago, IL 60606 .
Fax Number: (312)886-5794

Elizabeth Sharp

330 South Wells, Suite 711
Chicago, IL 60606

Fax Number; (3[2)341-9556

Leon Greenblatt

Chiplease, Inc.

Ranco Panamericane, Ing.
330 South Wells, Room 711
Chicago, IL 60605

Fax Number: (312)341-9556

Gerald F. Munitz, Bsq.

Kathryn A. Pamenter, Esq.

Goldberg Kohn Bell Black Rosenbloom &
Moritz, Ltd.

55 Bast Vionros Street, Suite 3700

Chicaga, JL 60603

Fax Number: (312)332-2196

William J. Barrett

Gardner, Carton & Douglas

321 North Clark Street, Suite 3400
Chicago, IL 60610-4795

Fax Number: (312)644-1381

L. Park Davis

Thomas R. Osterberger

Davis Kaplan Dystrup & Hoster, P.C.
181 North Hammes Avenue

Joliet, I, 60435

Fax Number: (815)744-4518

/0029752 WPD

190 8. LaSalle Street
Chicago, IL 60603
Fax Number: (312)701-7711

Steven B. Towhin

D’ Ancona & Pflaum LIC

111 E. Wacker Drive, Suite 2800
Chicago, IL 60601-4205

Fax Number: (312)602-3107

Michael S. Baird, Esq.

Stotis & Baird, Chartered

200 West Jackson Boulevard, Suite 1050
Chicago, IT. 60606

Fax Number: (312)461-1486

Richard Mason, Esq.

Ross & Hardies

150 North Michigan Avenue, Suite 2500
Chicago, IL 60601

Fax Number: (312) 920-6136

Charles P. Schulman

David E Lieberman

Sachnoff & Weaver Ltd.

30 South Wacker Drive, 29* Floor
Chicago, IL 60606

Fax Number: (312) 207-6400

Theodore 8. Leonas, Jr., Esq.

Theodore 8. Leonas, Jr. & Associates, Ltd.
Attorneys for Intrastate Piping and Controls
12600 Harlem Avenue, Suite 202

Palos Heights, IL 60463

Fax Number: (708) 361-1738
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Michael L. Molinaro Thomas F. Blakemore
Neal, Gerber & Eisenberg Daniel J. McGuire
Two North LaSalle 5t Winston & Strawn
Chicago, IL 60602 35 W. Wacker Drive
Fax Number: (312) 269-1747 Chicago, IL 60601
Yax Number; (312)558-5700
John Kelliher
Office of General Counsel

Minois Commerce Conmmission
160 North LaSalle Street, 5% Floor
Chicago, IL 60601

Fax Number: (312) 793-1556

James Newbold

Agsistant Attorney General

100 West Randolph Sireet, Suite 13-222
Chicago, IL 60601

Fax Number: (312) 814-3806

Bryan L. Schwartz

Konstantinos Armiros

Levenfeld Pearlstein Glassberg Tuchman
Bright Goldstein & Schwartz, LLC

33 West Monroe Street, 21% Floor
Chicago, IL 60603

Fax Number: (312) 346-8434

Philip C. Curley

Robinson Curley & Clayton PC
300 S. Wacker Dr., Suite 1700
Chicago, I 60606

Fax Number: (312) 663-0303

Stephen E. Garcia

Kaye Scholer ILLP

311 S. Wacker, Suite 6200
Chicago, IL 60606

Fax Number: (312)583-2360
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re: ) Chapter 11
RESQURCE TECHNOLOGY ; Case No. 99 B 35434
CORPORATION, )
Debtaor. % Hon. Eugene R. Wedoff

MOTION TO AUTHORIZE DEBTOR TO
BORROW FUNDS FROM NETWORK ELECTRIC COMPANY, GRANT LIENS, AND
OR OT JEF
Resource Technology Corporation (“RTC”), the Debtor and Debtor in Possession

herein, respectfully moves this Court, pursuant to Section 364 of title 11, United States |
Bankruptcy Code {the “Bankruptcy Code™), for Authority to Borow Funds, Grant Liens, and For
Other Relisf (the “Motion™), as more fully described below, and in support thereof, states as
follows:

1. On or about November 15, 1999, an involuntary petition under Chapter 7 of the
Bankruptey Code was filed against RTC (the “Case™). On or about January 18, 2000 RTC
consented to the entry of both an order for relief and one converting the Case ta one under
Chapter 11 of the Banlquptcy Code, which orders became effective on February 1, 2000. RTC is
in possession of its assets and operating its business as Debtor in Possession pursuant to Sections
1107 and 1108 of the Bankruptoy Code.

2. This Court has jurisdiction over the Case pursnant to Sections 157(b)(1) and 1334
of Title 28, United States Code. This is a core proceeding pursuant to Section 157(b)(2)(A) and
{O) of title 28, United States Code. Venue is proper pursuant to Sections 1408 and 1409 of title

28, United States Code.

AOGZE175.WPD 3
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3. RTC is in the business of controlling methane gas pollution of the atmosphere

from landfills and stmcturing qualified transactions that create tax credits under the Internal

_ Re\;enue Code for the sale and disposition of the sams. It collects the methane gas and either
disposes of it, or in some jnstances, converts it into usable energy, which it then sells to utility
COMpames.

4, RTC hs;s several sources of fmanciﬁg to support its business operations, If
currently has an operating line of eredit of $5,000,000 (the “Banco Financing™) granted to it by
Leon Greenblatt, as agent for and on bebalf ef himself, Banco Panamericano, Inc. and Chiplease,
Ing., as lenders (collectively, “Banco™), all ag approved by the Court pursuant to an order dated
Mareh 2, 2000 (the “Financing Order”). At the time of the entry of the Financing Order, the
Debtor advised the parties that it believed that it needed a more substantial advance of credit in
order to more promptly pursue the completion or expansion of iis various a8 to energy systems,
particularly the completion of the Congress facility and the expansion of the Pontiac facility, and
1o propose and confirm a plan of reorganization. Accordingly, the Debtor pursued additional
third party financing from Wells Fargo and other sources.

5. Subsequently, on or about June 9, 2000, RTC reached an agreement (the “June
Agreement”™) with Network Electric Corporation (“WEC"), subject to Court a.uthorlialinn,
respecting the financing of construction and/or expansion at RTC’s Pontiac and Congress sites
(the “Pontiac Facility” and the “Congress Facility”, respectively). Pursuant to the June
Agreement, NEC, subject to the terms and conditions therein, agreed to extend to RTC credit in
an amount not to excead 513,100,000 for consiriiction work at the Pontiac Facility and the
Congress Facility, plus an additional $22,590,000, structured as subleases, to be utilized to
acquire additional gas to electricity engines for the Congress and Pontiac Facilittes. RTC sought

ADO28176,WPD 3 2.
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Court approval of the June Agreement, and on or about August I, 2000, the Court entered an
Order Authorizimg Debtor to Bormow Funds, G‘r:m‘E Liens, Enter Into Contracts and For Other
Relief {the “First NEC Order”), which approved the June Agreement, including the granting of
certain liens and contract rights to NEC, as set forth therein and in the June Agreement (NEC and
Banco will herginafier be collectively referred to as the “Cumrent Lenders™). The financing with
NEC under the June Agreement with respect to the Pontiac Facility closed on or about August 4,
2000 and the financing with NEC under the June Agreement with respect to the Congress
Facility closéd on ot about October 27, 2000 (collectively, the “First NEC Financing™).

6. On or about August 9, 2000, RTC reached a second agreement .(tha “August
Agreement”) with NEC, subject to Court authorization, respecting the financing of construction
and/or expansion at RTC"s Beecher, Des Plaines and 31" Street sites (the “Beecher Facility”, the
“Desg Plaines Facility”, and the “31* Street Facility, respectively). Pursuant to the August
Agreement, NEC, subject to the terms and conditions therein, agreed to extend to RTC ereditin
an amount not to exceed $9,705,000 for construction work at the Beecher, Des Plaines and 31
Street Facilities, plus an additional $11,295,000 structured as subleases, io be utilizad to acquire
additional gas to electricity engines for the Beecher Facility. RTC sought Couwrt approval of the
August Agreement, and on or about November 16, 2600, the Court entered an Order Authorizing
Debtor to Borwow Funds, Grant Liens, Enter Into Contracts and For Other Relief (the “Second
NEC Order™), which approved the August Agreement, including the granting of certain liens and
coniract rights to NEC, as set forth therein and in the August Agreement. The financing with
NEC under the Augnst Agreement with respect to the Beecher Facility closed on or about

December 8, 2000 (the “Second NEC Financing”) (collectively, the Banco Financing, the First

AQU28176, WFD 3 -3-
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NEC Financing and the Second NEC Financing are herefuafter referred to the “Existing
Financings™).

7. RTC has additionally determined that it is appropriate to expand its capabilities at
the Pontiac Facility. The expansion will consist of the addition of (1) three 5.5 mégawatt Taurus
Engines for the conversion of methane gas to electricity (the “Taurus Project™) and (ii) one 14
megawatt Titan Engine for the conversion of natural gas to electricity (the “Titan Project™)
(collectively, the Taurus Project and the Titan Project shall hereinafter referred to as the “New
Projects™). In order to accomplish the ﬂew Projects, however, it is necessary that RTC receive
an additional advance of credit, similar to those that it has previeusly received from NEC.

8. On or about October 27, 2001, RTC reached an agreement (the “October
Agreement’™ with NEC, subject to Court authorization, respecting the New Frojects. Pursuant to
the October Agreement, NEC, subject to the terms and conditions therein, agreed to extend to
RTC credit in an amount not to exceed 519,500,000 for both the construction of the Tauus
Project and the acquisition of the three additional Solar Taurus turbines units rated 5.5

_megawalts and related equipment, including a landfill gas compression system and all necessary
mechanical, electrical and eivil infrastracture work to support the turbines (the “Taurus
Engines™) contemplated for inclusion in the Taurus Project {the “Taurus Project Financing™).
Additionally, pursuant to the October Agreemeut, NEC, subject to the terms and conditions
therein, agreed to extend to RTC credit in an amount not to exceed 517;222,000 for both the
construction of the Titan Project and the acquisition of a Solar Titan turbine units rated 14
megawatts and related equipment, including 2 landfill gas compression system and all necessary
mechanical,-elecm'cal and civil infrastructure work to support the turbine (the “Titan Engine’’)

contemplated for inclusion in the Titan Project (the *“Titan Project Financing™).

AGO28176.WPD 3 -4-
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0. As part of the process that led to both the June and Augnst Agreements, RTC
engaged in & lengthy search for the best source of additional financing. Afier engaging in that
search process, and having now entered into two financing arrangements with NEC, RTC
believes that the financing being offered by NEC ¥ under the terms and conditions as set forth in
the Qctober Agreerﬁent, a copy of which is attached hereto and made part hereof as Exhibit A
(the “Proposed Financing™), represents the most realistic and advantageous opportunity for RTC.
The Proposed Financing will allow RTC to proceed immediately and simultaneously with the
New Projects, while not impairing its ability to continue work on its numerous other pending and
contemplated prbj ects. This work, and the cash flow antficipated to nltimately be derived from
the New Projects, will add to the Debtor’s ability to reorganize its business, and provide
additional resources to fund a plan of reorganization. |

10.  The Debtor is unable to obtain sufficient working capital financing in the form of
unsecured credit allowable as an administrative expense under section 503(b)(1) of the
Bankruptey Code pursuant to sections 364(a) or (b) of the Bankruptcy Code. The Debtor is
unable to obtain financing having the priority afforded by section 364(c)(1) of the Bankruptcy
Code or financing secured as described in sections 364{c)(2) or (3) of the Bankruptcy Code on
terms and conditions as advantageous as the Proposed Financing. NEC is willing to provide this
additional financing only under Section 364(d) of the Bankruptcy Code, and Baneo is willing to
subordinate its interest in the Collateral {as that term is defined hereinbelow) to the intetest

proposed to be granted to NEC hereunder, in order to accommodate the Proposed Financing.

Y NEC is neither owned nor controlled by any person or entity with an intersst, direct or indireet, in RTC or

Banca.

AD028176,WED 2 -5.
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11.  The Debtor 1s unaware of any other source of such extensive financing that is
available to it. The Debtor acknowledges that (a) substantially all of its cash is “cash collateral”
of either the Current Lenders or other creditors as defined by Section 363 of the Bankruptcy
Code (*Cash Collateral™), and (h) the Current Lenders have not consented to the Debtor’s use of
existing cash collateral, except in accordance with the terms of the Existing Financings. The
Debtor’s inability to obtain the use of existing Cash Collateral over the objection of the Current
Lenders, the current insufficiency of Cash Collateral to meet the Debtor’s operating and
cxpansion cash needs, and the insufficiency of the funds available under the Existing Financings
to allow RTC to proceed with the New Projects, lead to uncertainty on the part of existing
creditors and on the part of parties with whom the Debtor is seeking to do business on a going
forward basis, and is not beneficial to the Debtor’s efforts to reorganize. Additionally, the
general contractor services being offered by NEC in connection with the Proposed Financing
makes the arrangement particularly attractive to the Debtor. After considering all alternatives,
the Debtor has concluded, in the exercise of its business judgment, that the Proposed Financing
contemplated by this Motion represents the best working capital financing available to the
Debtor under the present circumstances.

12

NEC has indicated a willingness to extend additional credit to the Debtor
respecting (i) the Taurus Project in an amount not to exceed $19,750,000%, and (ii) the Titan
Project in an amount not to exceed $17,222,000, both on the terms and conditions set forth in the

October Agreement, and is summarized below.

¥ Of this amount, oot moze than $250,000 will be mede available solely for the cost of the Commmenwealth
Edison interconnect.

AQ0ZB178. WPD 3 ~6-
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13.  The ability of the Debtor to finance its operations and the availability of the
Proposed Financing described in this Motion is vital. The preservation and maintenance of the
value of the Debtor's business is of the utmeost significance and importance and is in the best
interests of the estate and its creditors. The terms of the extensions of credit set forth mn this
Motion are fair and reasonable under the circumstances. Among other things, entry of an order
granting the relief requested by Debtar in this Motion will {a) minimize disraption of the
Debtor's busir}cas and aperations, (b) assist the Debtor in meeting payroll and other operating
expenses, () assist the Debtor in meeting its obligations under various pending contracts that are
important to the Debtor’s ongoing business operations, (d) result in a substantial economic
benefit for the Estate, (¢) enable the Debtor to continue to obtain needed supplies and retain
customer confidence, (£) provide the Debtor with reliable and valuable general contractor
services in conjunction with the New Projects, and (g) help provide an additional revenue upon
which the Debtor can rely for purposes of a plan of reorganization. The relief requested in this
Motion is of great value to the Debtor’s ability to advance this Case, snd thérefore, entry of an
order approving this Motion is in the best interests of the Debtor, its estaic and creditors.

14.  The terms of the Proposed Financing contemplated hereby have been negotiated
in good faith and at arm's-length between the Debtor and NEC, and the credit to be extended by
NEC is being offered in good faith (as that term is used in Section 364(e) of the Bankrupicy
Code).

15.  The Debtor hereby requests authorization to obtain the Taurus Project Financing

on the basis set forth in the October Agreement, which can be summarized generally as follows:

AD028176.WPD 3 -7
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(A)  Prncipal. The Debtor may borrow from NEC up to the aggregate principal
amount of $19,500,000 for construction of the Taurus Project at the Pountiac
Facility (the “Taurus Construction Loan™).

(B) Interest The uppaid principal balance as to the Taurus Construction Loan shail
bear interest at the rate of 8.42% per annum.

(C) Payments Principal and accrued interest will be payable over a sixty (60) month
period, commencing wpon the Taurus Commencement of Payment Date (generally
defined in the Financing Agreement as the later of completion of construction of
the Taurus Project and receipt of the first payment from the sale of electricity
from Taurus Eugines).

{D)  Collateral As security for the Taurus Construction Loan, RTC shall grant to
NEC: ‘

(1) a first priority security interest in its full right, title, and interest in the
(a) the Taurus Engines, and (b) any and all rights of RTC under the Solar
Operations and Maintenance Agrcéments relating to the Taurus Engines (as such
term is defined in the Qctober Agreement); and

(2) a second priority security interest in its full tight, title, and interest in
any and all rights of RTC in contracts and agreements respecting the Pontiac
Facility, including the Paying Agent Agreement, subject only to the existing

security interest of NEC form the First NEC Financing? (collectively, the property

¥ If RTC’s motion to enter into 2 financing arrangement with Aguila Energy Capital Corporation (“Aquila™,

filed conterporaneously with this Motion, 15 granted, then the first liea rights in and to these assers shall have been
granted to Aquila.

ADO2E176.WPD 3 -B-
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described in (1) and (2) immediately he:rcinaﬁove shall be lreferred to the
“Collateral™).

(E)  Expenses and Attorneys Fees. RTC and NEC shall each bear responsibility for
their own costs, expenses and attorneys’ fees with respect to the Taurus Project
Financing.

03] The security interests, liens and mortgages in favor of NEC with respect to the
Collateral granted herein shall be deemed valid, binding, enforceable and
perfected without the execution or filing of any document or instrment otherwise
required to be executed and/or fled under applicable non-bankruptcy law.
Notwithstanding the forepoing, the Debtor shall, at NEC's option, execute and
deliver to NEC, in form and substance satisfactory to NEC, such financing
staternents, mortgages, assipnments, agreements, instruments and documents as
NEC shall request to create, evidence or perfect the security interests, liens and
morigages proposed herein and NEC may file such financing statements,
mortgages, assignmenis, agreements, insfruments and documents in such filing
offices 48 may be appropriate under gpplicable non-bankruptcy law in order to
petfect the security interests, mortgages and liens with respect to the Collateral.
Any error or omission by NEC or its agents in the preparation or filing of any
such financing statements, mortgages, assignments, agreements, instuments or
documents shail not affect the validity, cxt;:nt, perfection or priorty of any
secui'ity interest, lien or mortgage granted to NEC., Alliﬁnancing statements,
mortgages, assignments, agreements, instruments and documents, any taking of
possession of any of the Collateral and any taking of any other action to validate

ADOZ3176.WPD 3 -9
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or perfect NEC's security interest, lien or mortgage against the Collateral under
the provision of applicable non-bankruptcy law shall be deemed to have been
made or taken at the timme and o the date of an order approving this Motion,
provided, however, that no such filings or other actions ghall in any way limit the
effect of such order. To the extent deemed necessary by NEC, Banco shall
subordinate any security interest it may have in the Collateral to the interest
obtained by NEC pursuant to the Taurus Project Financing.

(@  To further evide:ﬁcc the amounts n\-v'mg from RTC to NEC under the Tawrus
Project Financing, the creation of NEC's security interests in and liens and
mortgages upon the Col_la;teral and the other terms and conditions of the financing
arrangements contemplated hereby, the Debior shall be authorized and directed to
(but at NEC's option need not) execute and deliver to NEC in form and substance
satisfactory to NEC, such agresments, instruments and documents from Debtor or
third parties as NEC shall reasonably require and such other orders of this Court
and other courts with respect to the Debtor or third parties as NEC reasonably
shall require.

()  Unles=s contemplated in the October Apgreement or herein, there shall not be
entered in this Chapter 11 case ot in any subsequent Chapter 7 case any order
which authorizes under any section of the Bankmiptcy Code (including, without
limitation, sections 105, 364 or 506 of the Bankruptcy Code) the procurernent of
credit or the incwrring of indebtedness secured by a secunity mterest, lien or
mortgage, which is equal to or senior to NEC Liens, nor shall the Debter, directly
or indirectly, create, incur, assume or permit to exist any security interest, lien or

ADOZEITE,WPD 3 -10-
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Tmortgage, on or with respect to the Collateral, nor take or fail to take any action
which would grant or create a security interest, lien or mortgage in favor of any
party (other than NEC) in the Collateral.

(D From and after the date of the entry of an order approving this Motion, the
proceeds of the Taurus Project Finaneing shall be used only for the purposes
provided for in the October Agreement, and none other, and none of said proceeds
shall be paid to Banco, ot to NEC for obligations of RTC under the Existing
Financings.

16.  The Debtor hereby requests authorization to obtain the Titan Project Financing on

the basis set forth in the October Agreement, ;vlﬁch can be summarized generally as follows:

{A)  Principal. The Debtor may borrow from NEC up to the aggregate principal
amount of $17,222,000 for construction of the Titan Project at the Pontiac Facility
(the “Titan Construction Loan™).

(B) Interest. The unpaid principal balance as to the Titan Construction Laan shall
bear interest at the rate of 9.50% per annum,

(C)  Paymepts. Principal and accrued interest will be payable over a onhe hundred
twenty (120) month period, commencing updn the Titan Commencement of
Payment Date (generally defined in th;: Financing Agreement as the later of
completion of construction of the Titan Project and receipt of the first payraent
from the sale of electricity from Titan Engine).

(D)  Collateral, As security for the Titan Construction Loan, RTC shall grant to NEC:

(1) afirst priority security interest in its full right, title, and interest in the
(a) the Titan Engine, and (b) any and all rights of RTC under the Solar Operahions

AQUZ8176. WPD 3 - 11 -
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and Maintenance Agreements Telating to the Titan Engine (as such term is defined
in the October Agreement); and

(2) asecond priority secutity interest? in its full right, title, and interest in
any and all rights of RTC in contracts and agreements respecting the Pontiac
Facility, including the-Paying Agent Apreciment, subject onl}; to the sxisting
security interest of NEC form the First NEC Financing (collectively, the property
desctibed in (1) and (2) immediately hereinabove shall be referred to the
“Collateral’).

(8)  Expenses and Attorneys Fees. RTC and NEC shall each bear responsibility for
| their own costs, expenses and attormeys' fees with respect to the Titan Project

Financing.

(F)  The security interests, liens and moﬁgagw in favor of NEC with respect to the
Collateral granted herein shall be deemed valid, binding, enforceable and
perfected without the execution ot filing of any document or instrument otherwise
required to be executed and/or filed under applicable non-bankruptcy law.
Notwithstandin-g the foregoing, the Debtor shall, at NEC's option, execute and
deliver to NEC, in fortn and substance satisfactory to NEC, such financing
stalements, mortgages, assignments, agreements, instruments and documents as
NEC shall request to create, evidence or perfect the security interests, liens and
mortgages proposed herein and NEC may file such financing statements,

mortgages, assignments, agreements, instruments and documents in such filing

¥ This second secured position will be pari passu with the security interest to be granted to NEC with xespeet

o the Tauruy Project Financing.
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offices as may be appropriate under applicable nen-bankauptey law in order to
pertect the security interests, mo&gagcs and liens with respect to the Collateral.
Any error or omission by NEC or its agents in the preparation or filing of any
such financing statements, mortgages, assignments, agreements, instruments or
decuments shall not affect the validity, extent, perfection or priority of any
security interest, lien ot morigage granted to NEC, All financing statements,
mortgages, assigmments, agreéments, instrurnents and.ducuments, any taking of
possession of any of the Collateral and any faking of any other action to validate
or perfect NEC's security interest, lien or mottgage against the Collateral under
the provision of applicable non-bankruptcy law shall be deemed to have been
made or taken at the time and on the date of an order approving this Motion;
provided, however, that no such filings or other actions shail in zny way limit the
effect of such order. To the extent deemed necessary by NEC, Banco shall
subordinate any security interest it may have in the Collateral to the interest
obtained by NEC pursuant to the Titan Project Financing.

(G)  To further evidence the amownts owing from RTC to NEC under the Titan Project
Financing, the creation of NEC's security interests in and liens and mortgages
upon the Collateral and the other terms and conditions of the financing
arrangements contemplated hereby, the Debtor shall be authorized and direeted to
(but at NEC's option need not) execute and deliver to NEC in form and substance
satisfactory to NEC, such agreements, instruments and doeuments from Debtor or

third parties as NEC shall reasonably require and such other orders of this Court
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and other courts with respect to the Debtor or third parties as NEC reasonably
shall require.

(H)  Unless contemplated in the October Agreement or herein, there shall not be
entered in this Chapter 11 case or in any subsequent Chapter 7 case any order
which authorizes under any section of the Bankruptcy Code (including, without
limitation, sections 105, 364 or 506 of the Bankruptcy Code) the procurement of .
credit or the incurring of indebtedness secured by 2 security interest, lien or
mortgage, which is equal to or semior to NEC Liens, ﬁor shall the Debtor, directly
or indirectly, create, incur, assume or permit to exist any security interest, lien or
mortgage, on or with respect to the Collateral, nor take or fail to take any action
which would grant or create a security interest, lien or mortgage in favor of any
party (other than NEC) in the Collateral.

4N From and after the date of the entry of an order approving this Motion, the
proceeds of the Titan Project Financing shall be used only for the purposes
provided for in the October Agreement, and none other, and none of said proceeds
shall be paid to Banco, or to NEC for obligations of RTC under the Existing
Financings.

17.  In addition to the Taurus Project Financing and Titan Project Financing, and in

corjunction therewith, RTC will retain NEC as general contractor? with respect to the design and

construction and/or upgrade for the New Projects.

= Pursuant 1o the general contract as described in the October Agreement.
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18.  RTC and NEC propose to close the Proposed Financing on or before December
31, 2001, subject to the conditions set forth in the October Agreement, including the entry of an
order by this Court authorizing the Debtor to enter into the Proposed Financing,

19.  All of the obligations of RTC to NEC with respect to the Proposed Financing
shall be subject to treatment under a plan of reorganization pursuant to the terms of the October
Agreement, but RTC mey not modify, alter, extend or otherwise change the terms thereof under
such a plan, without the prior written ¢onsent of NEC,

20.  Upon the Closing of the Taurus Project Financing, RTC (and not NEC) shall owe
to Archimedes Financial Corporation (*AFC™)¥ a commission, for services rendered in bringing
RTC and NEC together and assisting in the negotiation and formulation of the Taurus Project
Financing, equal to one percent (1%) of the aggregate face amount of the Taurus Project Loan or
$19,500,000 for a total commission &ue of $195,000 (the “Taurus Commission”™); however, the
ultimate Tawrus Commission paid to AFC will only be equal to one percent (1%) of the
aggregate principal of the Taurus Project Loan actually made by NEC to RTC, The Taugus
Commission will due and payable by RTC at the earlier of (2) the occwrrence of the
Commencement of Payment Date under the Qctobar Agreemeﬁt or (b) at such time.as RTC, inits
sole discretion, believes it has the available resources to pay the Taurus Commission. To the
extent that RTC has not paid the entire Taurus Commission on or before the Commencement of
Payment Date under the Qctober Agreement, then the Taurus Commission will be paid in sixty

(60) equal monthly installments, the first of which shall be on the last of the Commencerment of

e Om or about August 3, 2000 and order was entered authorizing the Debtor's retention of AFC for puapaoscs of
aselsting it in obtaining Anancing, AFC is neither owned not controiled by any person o1 entity with an interest, direct
or {ndirect, in RTC, the Current Lenders, nor NEC,
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Payment Date under the October Agreement, including interest at twelve and one half percent
(12.5%) per anpum. The Taurus Commission may be paid in whole or in part at any time after 1t
is actually earned.

21. Upon the Closing of the Titan Project Fmancing, RTC (and pot NEC) shall owe to
AFC a commission, for services rendered in bringing RTC and NEC together and assisting in the
negotiation and formulation of the Titan Project Financing, equat to one percent (1%) of the
agpregate face amount of the Titan Project Loan or $17,222,000 for a total commission due of
$172,220 (the “Titan Commission™); however, the ultimate Titan Commission paid to AFC will
only be equal o one percent (1%) of the aggregate pnncipal of the Titan Project Loan actually
made by NEC to RTC. The Titan Commission will due and payable by RTC at the #arlier of
(a) the cccurrence of the Commencement of Payment Date under the October Agreement or
{b) at such time as RTC, in its sole discretion, believes it has the available resources to pay the
Titan Commission. To the extent that RTC has not paid the entire Titan Commission on or
before the Commencement of Payment Date under the October Agreement, then the Titan
Commijssion wil] be paid in sixty (60) equal monthly installments, the first of which shall be on
the last of the Commencement of Payment Date under the Qctober Agreement, including interest
at twelve and oue haif percent (12.5%) per annum. The Titan Commission may be paid' in whol;a
Or in part at any time after it is actually earncd.

22.  Due to the significant participation of the parties whose counsel are on the Master
Service List in this Case, and the existence of a Creditors” Committee to represent the interests of
unsecured creditors, RTC requests that notice of the hearing on this Motion be limited to the

partics on the Master Service List.
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“Reimbursement”). In order to proceed with this contemplated transaction, it is necessary for
RTC io be immediately authorized to provide the Reimbursement, as set forth in the Aquila
Agreement, without further order of Court.

21.  Dueto the significant participation of the parties whose counsel are on the Master
Service List in this Case, and the existence of a Creditors’ Conumittee to represent the interests of
upsecured creditors, RTC requests that notice of the hearing on this Motion be limited to the
parties on the Master Service List.

WHEREFORE, the Debtor requests that it be immediately authorized to provide the
Reimbursement and, afier notice and hearing, a final order be entered allowing the Aquila
Financing and other requested relief, including the limitation of notice, all upon the terms and
conditions set forth in this Motion. The Debtor further requests such other and further relief as to
the Court seems just and equitable.

Dated: November 23, 2001
Respectiully submitted,
RESOURCE TECHNOLOGY CORRORATION

By: ja’fbvf/{?) /?

One of its Aftorneys

Robert M. Fishman (ARDC#3214316}

Brian L. Shaw (ARDC#6216834)

SHAW, GUSSIS, DOMANSKIS, FISHMAN & GLANTZ, LLC
1144 West Fulton Street, Suite 200

Chicago, Illinois 60607

(312) 541-0151
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RESOURCE TECHNOLOGY CORPORATION
330 South Wells Street, Suite 711
Chicago, IL 60606
Telephone: (312) 3414045
Facsimile: (312) 341-9596

October 25, 2001

Mr. Randy Soule, President
Network Electric Company
5425 Louie Lans

Reno, NV 89511

RE: Pontiac Plant
Dear Mr. Soule:

This letter, when fully executed, constitutes an agreement (the “Agreement”) by and
between Resource Technology Corporation (“RTC”) and Network Electric Company (“NEC”)
with respect to the terms on which NEC (a) shall provide certain financing (the “Pontiac FPlant
Upgrade Taurus Engines Financing™) to RTC in connection with the design and construction of the
"Pontiac Flant Upgrade Taurus Engines” (g5 such term is hereinafter defined) at the landfill gas- 1o-
energy plant (the “Pontiac Plant”) on the property located at RR3 14206, East 2100 North Road,
Pontiac, Tiinois (the “Pontiac Property™), (b) shall provide certain financing (the "Pontiac Plant
Upgrade Titan Engine Financing *) RTC in connection with the design and construction of the
"Pontiac Plant Upgrade Titan Engine" (as such term is hereinafter defined) at the Pontiac Plant on
the Pontiac Property, and (c} shall serve as the general contractor for RTC with respect to the
design and construction of the “Pontiac Plant Upgrade Taurus Engines” (as such term i hereinafter
defmed) and the "Pontiac Plant Upgrade Titan Engine" (as such terin is hereinafter defined) at the
Pontiac Plant on the Pontiac Property, all in accordance with the following tertns and conditions:

Doc#: 3055071 07778/18583
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Mr. Randy Soule, President
October 25, 2001
Page 2

A, THE PONTIAC PLANT UPGRADE TAURUS ENGINES FINANCING
1. PonHac Plint Upgrade Taurus Engines Fimancing. NEC shall provide

financing to upgrade the Pontiac Plant by the construetion of a fourth Solar Taurus nurbine unit
mted at 180 5 megawatts, and related eguipment.evidenced by approval of construction
documentation by RTC and NEC, a fifth Solar Taurus turbine unit rated at ISQO 5 megawaits,
including related equipment, evidenced by approval of construction documentation by RTC and
NEC, and a sixth Solar Taurus turbine unit rated at ISO 5 megawatts, inclnding related equipment,
evidenced by approval of construction documentation by RTC and NEC, each at the Pontiac Plant
on the Pontiac Property (said fourth Solar Taurus turbine unit, said fifth Solar Taurus turbine unit,
and said sixth Solar Taurns turbine unit shall be individually hereinafter referred to as a "Pontiac
Plant Upgrade Taurus Engine” and collectively hereinafter referred to as the “Pontiac Plant
Upgrade Taurus Engines™) in accordance with the following terms and conditions:

(&) Amount:  $1,300,000.00 per megawatt for each Foniiac Plant Upgrade
Taurus Engine for a total of §6,500,000.00 per Pontiac Plant Upgrade Taurus Engine;

(b)  Interest Rate; Withrespect to each Pontiac Plant Upgrade Taurus Engine, 8
and 42/100thspercent (8.42%) per annum on amounts disbursed from and after the date of each
such disbursement;

(c) Disbursements: With respect to each Pontiac Plant Upgrade Taurus Engine,
within 15 days after the end of each ¢alendar month, as constrnction progresses, upon submission
of approptiate invoices evidencing the work completed and/or the equipment installed in
accordance with the "General Contractor Contracts" (as such term is hereinafier defined), with
respect t0 such Pontiac Plant Upgrade Taurus Engine;

(d)  Payments: Principal and interest with respact to each Pontiac Plant Upgrade
Taurus Engine shall acerue without payment until the date (the *Payment Commencement Date™)
that (i) "Final Completion" (as defined in the "General Contractor Contracts" (as such term is
hereinafier defined), except as modified below) of the construction of such Pontiac Plant Upgrade
Taurvs Enging has occurred in‘accordanee with approved plans and specifications therefor and as
provided under the "General Contractor Contracts” (as such term is hereinafter defined), with
respect to such Pontiac Plant Upgrade Taurus Engine, and (i) RTC has received its fitst payment
for the first full month from the sale of electricity produced at the Pontiac Plant for such Pontiac
Plant Upgrade Taurus Engine, and the paying agent has disbursed such paymment pursuant to the
terms of its agreement with RTC and NEC (the “Paying Agent Agreement”™), provided that, as an
exception, from the date that (I) "Substantial Completion” (as defined in the "General Contractor
Contracts" (as such term is hereinafter defined)) of the construction of such Pentiac Plant Upgrade
Taurs Engine has occurred in accordance with approved plans and specifications therefor and as
provided onder the "General Contractor Contracts” (as such term 1s hereinafter defined), with
respect to such Pontiac Plant Upgrade Taurus Engine, and (If) RTC has received its first payment
for the first full month from the sale ofelectricity produced at the Pontiac Plant for such Pontiac
Plant Upgrade Taurus Engine, and the paying agent has disbursed such payment pursuant to the

Dos#: 309907.1 7778118585




13/723/2001 15:17 FAX 3125410153 SHAW GUSSIS FISHMAN Ho268/032

Mr. Randy Soule, President
October 25, 2001
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terms of the Paying Agent Agreement, RTC shall be obligated to pay NEC monthly interest (but
not principal) payments at the inferest rate hareinabove set forth on the aggregate amount of then
putstanding principal and interest. Commencing 30 days following the Payment Commencement
Date for each Pontiac Plant Upgrade Tawrus Engine, the aggregate amount of then outstanding
principal and interest, together with interest on such amount at the interest rate hereinabove set
forth for each Pontiac Plant Upgrade Taurus Engine, shall be payable in equal monthly installments
and in an amount sufficient o ftlly amortize said principal and interest aver 2 period of 60 months.

2. Security. As secrity for the Pontiac Plant Upgrade Taurus Engines Financing,
RTC shall grant to NEC a ficst priovity security interest and lien in its right, title and interest in the
following items:

(@  The Poniisc Plant Upgrade Taurus Engines; and

(b)  Any and all rights of RTC under the “Solar Operations and Maintenance
Agreements™ (as such term is hereinafier defined}).

{c) A second priority security interest in its full rghg, title and interest in any
and all rights of RTC in contracts and agreements respecting the Pantiac Fecility,
including the Paying Agent Apreement, subject only to the existing sseurity interest
of NEC frora the First NEC Financing (collectively, the property described in (1)
and (2) of the attached Motion to Authorize Debtor to Borrow Funds, Grant Liens,
and Other Release filed Novernber 23, 2001, shall be referfed to as the “Collateral”™)

3. General Conéractor_Contracts. RTC aud NEC shali enter into on¢ or more
construction contracts, substantially in the form of “AGC Document No. 415” (the “General
Contractor Contracts”), pursvant to the terms of which NEC shall act in the capacity of general
contractor with respect to the design and construction of the Pontiac Plant Upgrade Taurus
Ergines. Such abligations shall include, without limitation, (i) the acquisition and mstallation at
the Pontiac Plant of the Pontiac Plant Upgrade Taurus Engines and all related equipment necessa?'
to operate the Pontiac Plant Upgrade Taurus Engines and supply electricity generated to the grid,

- and (if) the acquisition and installation of all other property and equipment, and the provision of all
services necessary for the design, construction and eperation of the Pontiac Plant Upgrade Taurus
Engines and all components thereof. The General Contractor Contracts shall include the following
termns and conditions:

{a) The puaranieed maximum cost under the General Contractor Contracts for
gach Pon)tiac Plant Upgrade Taurus Engine shall be $6,500,000.00 ($1,300,000.00 per
megawatt). .

“Substantial Compietion” (as defined in the General Contractor Contracts)
of the construction of each Pontiac Plant Upgrade Taurus Engine shall occur not later than 300
days following the receipt by NEC from RTC of a notice to proceed with respect to the
construction of such Pontiac Plant Upgrade Taurus Engine, subject only to force majeure events as
set forth in the General Coniractor gontracts with respect to such Pontiac Plant Upgrade Taurus
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Engine. The parties acknowledge that all conditions precedent to the construction of the fourth
Pontiac Plant Upgrade Teurus Engine (as described above) have been satisfied.

(¢)  “Final Completion” (as defined in the General Contractor Contragts, except
as modified below) of the construction of each Pontiac Flant Upgrade Taurus Engiane shall eccur
not later than 360 days after the date of commencement of construction of each Pontiac Plamt
Upgrade Taurus Engitte, subject only to force majeure events as set forth in the General Contractor
Contracts with respect to such Pontiac Plant Upgrade Taurus Engine.

(d)  Within 30 days after “Substantial Completion” (as defined in the General
Contractor Coutracts) of the copstruction of any Pontiac Plant Upgrade Tawrus Engine has
occurred, RTC shall provide NEC with a written punchlist of items with respect to such Pontiac
Plant Upgrade Taurus Engine that remain uncompleted or that requirs correction or repair. NEC
shall them have 30 days or such other reasonable amount of time as shall be mutually agreed to by
RTC and NEC at such time to complete, comect, or repair said iteros on said punchlist with respect
to such Pontiac Plant Upgrade Taurus Engine. Notwithstanding anything herein to the contrary,
“Final Completion” (as such term is used both under the General Contractor Coniracts and this
Agreement) of the construction of each Pontiac Plant Upgrade Taurus Engine shall not ocour until
such time as NEC has completed, corrected, or repaired all items on the punchlist provided by
RTC with respect to such Pontiac Plant Upgrade Taunrus Engine,

{e)  NEC shall post a performance and payment bond for all of i{s obligations under the
General Contractor Contracts with respect to each Pontiac Plant Upprade Taurus Engine, issued by
one Or more reputable sureties reasonably acceptable to RTC,

(ff  NEC shall provide construction warranties to RTC with respect to each Pontiac
Plant Upgrade Taurus Engine, reasonably acceptable to RTC.

(£)  Payment shall be made under the General Contractor Contracts with respect to each
Pontia¢ Plant Upgrade Taurus Engine, pursuant to the terms of the Pontiac Plant Upgrade Taurus
Engines Financing.

(h} With respect to each Pontiac Plant Upgrade Taurus Engine, such other terms and
conditions as may be mutually agreed upon by RTC and NEC,

Notwithstanding anything herein to the contrary, except as may be otherwise mutually agreed upon
by RTC and NEC, the terms and conditions of the General gommctor Contracts with respect to
each of the Pontiac Plant Upgrade Taurus Engines shall be similar to the terms and conditions of
the prior constructipn contracts executed by RTC and NEC with respect to the previously installed
engines at the Pontiac Plant on the Fontiac Property.

4. Qperation and Maintenance Agreements. The Pontiac Plant Upgrade Tauns
En(?ines shall be purchased from Solar Turbines, Inc., a subsidiary of Caterpillar, Inc. (“Solar”)
an

the Pontiac Plant Upgrade Taurus Engines will be maintained by Solar pursuant to Operations
and Maintenance Agreements for each Pontiac Plant Upgrade Taurus Engine (the “Solar Operahons
and Maintenance Agreements™). The Pontiac Plant Upgrade Taurus Engines will be constructed to
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use landfill pas.
B. THE PONTIAC PLANT UPGRADE TITAN ENGINE FINANCING

1. Pontiac _Plant Upgrade Titan Eupgine Financing. NEC shall provide

financing to upgrade the Pontiac Plant by the construction of a Solar Titan turbine unit rated at ISQ
14.0 megawatts (the “Pontiac Plant Upgrade Titan Engine”) , including related equipient,
evidenced by approval of construction documentation by RTC and NEC, on the Pontiac Property,
at such specific location as shall be agreed upen by RTC, NEC, and Allied Waste Industries
Corporation (“Allied”), the owner of the Pontiac Property, said Solar Turbine umit shall be
hereinafter refarred to as the “Pontiac Plant Upgrade Titan Engine”, and such financing shall be
provided in accordance with the following terms and conditions.

()  Amount. $1,230,000.00 per megawatt for the Pontiac Plant Upgrade Titan
Engine for a total of $17,220,000.00.

Interest Rate. Nine and one half (2.5%) per annum on amounts disbursed
from and after the date of each such disbursermnent,

(c}  Disbursements: Within fifteen days after the end of each calendar month, as
construction progresses, upon submission of appropriate invoices evidencing price and work
completed and/or the equipment General Contractor Contracts (as such term is hereinabove
defined); following schedule:

{d) Payments: Puncipal and interest shall acerue without payment until the

Payment Commencement Date as such tenin is defined in paragraph Al(d) above,

the terms and provisions of which paragraph are incorporated herein by this

reference except that the term “Pontiac Plant Upgrade Taurns Engines” in all places

in which it appears shall be modified to substitute therefor the term “Pontisc Plant

Upgrade Titan Engine” and except that the amortization period for prin¢ipal and
_interest shall be over a period of 120 months.

2. Security. As security for the Pontiac Plant Upgrade Titan Engine Financing, RTC
shall grant to NEC a fixst priority security interest and lien in its right, title and interest in
the following items:

{(2) The Pontiac Plant Upgrade Titan Engine; and

(b) Any and all rights of RTC under the “Solar Operations and Maintenance
Agreements” (as such term is hereinabove defined).

(c) A second priority security interest in its full right, title and interest in any and all
rights of RTC in coniracts and agreements respecting the Pontiac Facility, including
the Paying Agent Apreement, subject only to the existing security interest of NEC
from the First NEC Financing (collectively, the property described in (1) and (2) of
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the attached Motion ta Authorize Debtor to Borrow Funds, Grant Liens, and Other
Release filed November 23, 2001, shall be referred to as the “Collateral”).

3. General Contractar Coentracis. RTC and NEC shall enter into one or more
General Contractor Cantracts, as such term is defined in paragraph A3 above, the terms
and provisious of which paragraph are incorporated herein by this reference except that the
term “Pontiac Plant Upgrade Taurus Engines” in all places in which it appears shall be
modified to substitute therefor the term “Pontiac Plant Upgrade Titan Engine”, on the
following terms and conditions:

(2) The guaranteed maximum cost under the General Contractor Contracts for the
Pontiac Plant Upgrade Titan Engine shall be $17,220,000.00 (§1,230,000.00 per
megawstr).

{b) Substantial Completion*” (as defined in the General Contractor Contracts) shall
oceur not later than 270 days following the receipt by NEC from RTC of a notice to
proceed, subject only to force majeure events as set forth in the General Contractor
Contracts.

(c) “Final Completion” {as defined in the General Contractor Contracts, except as
modified below) shall occur not later than 360 days after the date of commencement
of construction, subject only to force majeure cvents as set forth in the General
Contractor Contracts, :

(dy  Punchlist. Within 30 days after “Substantial Completion” (as defined in the
General Contractor Contracts) of the construction of Pontiac Plant Upgrade Titan Engine has
occurred, RTC shall provide NEC with a written punchlist of items that remain uncompleted or that
require correction or repair. NEC shall then have 30 days or such other reasonable amount of time
as shall be mutnaily agreed to by RTC and NEC at such time to complete, correct, or repair said
items on said punchlist. Notwithstanding anything hersin to the contrary, “Final Cornpietion” (as
such term is used both under the General Contractor Contracts and this Agresment) of the
construction of the Pontiac Plant Lpprade Titan Engine shall not occur until such time as NEC has
completed, corrected, or repaired all items on the punchlist provided by RTC NEC shall post a
performance and payment bond for all of its obligations under the General Contractor Contracts,
issued by one or more reputable sureties reasonably acceptable to RTC.

RTC () NEC shall provide construction warranties to RTC, reasonably acceptable
to RTC. .
{f) Paymenit shall be made under the General Contractor Contracts pursuant to the
terms of the Pontiac Plant Upgrading Titan Engine Finaneing.

1(%)3 Such other terms and conditions as may be mutually agreed vpon by RTC and
C.

Notwithstanding anything herein to the contrary, except as may be otherwise mutnally agreed upon
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by RTC and NEC, the terms and conditions of the General Contractor Contracts with respect to the
Poniiac Plant Upgrade Titan Engine shall be similar to the terms and conditiens of the prior
construction contracts executed by RTC and NEC with respect to the previously instalied engines
at the Pontiac Flant on the Pontiac Property.

2. Operation_and Maintenance Agreement The Pontiac Plant Upgrade Titan
Engine shall be purchased from Solar and will be maintained by Solar pursuant to a Solar_
“Operation and Maintenance Agreement” as hereingbove defined.

C. GENERAL PROVISIONS

1. Counditions  to Parties’ Obligations. The parties’ obligations under this
Apreement are subject to the satisfaction or waiver of each of the following conditions:

: (a)  Withrespect to each Pontiac Plant Upgrade Taurus Engine, on or before the
scheduled date for commencement of construction of such Pontiac Plant Upgrade Taurus Engine
(except, with respect to the fourth Pontiac Plant Upgrade Taurus Engine, on or before the
scheduled date for commencément of construction of the fifth Pontiac Plant Upgrade Tawrus
Engine), the execution by all reguired persons of all documents evidencing the Pontiac Plamt
Upgrade Taurus Engines Financing, the General Contactor Contracts, the Paying Agent
Agreement, the Solar Operations and Maintenance Agreements, and all other contracts or
agreements which may be required to develop, construct, operate, and finance the Pontiac Plant
Upgrade Taurus Engines (collectively the “Tanrus Definitive Agreements”), or, with respect to the -
Pontiac Plant Upgrade Titan Engine, on or before the scheduled date of installation of the Pontiac
Plant Upgrade Titan Engine, the execution by all required persons of all documents evidencing the
Pontiac Plant Upgrade Titan Financing, all documents evidencing the Fuel Purchase Agreement
between RTC and NEC, General Contractor Contracts, the Paying Agent Agreement the separate
“Operations and Maintenance Agreement” with respect to the Pontiac Plant Upgrade Taurus and
Titan Engine, and all other contracts or agreements which may be required to develop, construct,
operate, and finance the Pontiac Plant Upgrade Titan Engine (collectively the “Titan Defimtive
Agreements”). Except as may be otherwise mutually agreed upon by RTC and NEC, it is agreed
that the terms and conditions of the Taurus Definitive Agreements shall be similar to the terms and
gonditions of the prior agreements executed by RTC and NEC with respect to the previously
installed engines at the Pomtiac Plant on the Pontiac Property. Notwithstanding the foregoing,
unless the “Court Order” (as such term is hereinafter defined) otherwise requires, the parties may
by mutual agreement agree that certain specified Taurus Definitive Agreements and/or Titan
Definitive Agreements may be executed subsequent to the “Closing Date” (as such term is
hereinafter defined). '

(t) With respect to the obligations ¢f NEC pertaining to the fifth Pontiac Plant
Upgrade Taurus Engine and the sixth Pontiac Plant Upgrade Taurus Engine, on or before the date
which is 30 days preceding the scheduled date for commencement of construction for each such
Pontiac Plant Upgrade Taurus Engine, the existing well ficlds which are located on the Pontiac
Plant shall have demaonstrated for a period of not less than two (2) consecutive months preceding
the date of commencement of construction 2 minimum of 1,800 cubic feet per minute of additional
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methane gas at & target heating value rnging between 450 BTU/ACF and 600 BTU/ACF.

(&)  Theissuance of an order (the “Court Order”) approving this transaction by
the United States Bankruptcy Court in the pending case in which RTC is currently a debtor-m-
possession under Chapter 11 of Title 11, United States Code (the “Bankruptcy Code”), Casg No.
99B35434. The parties agree to use their best efforts and due diligence to obtain such Court
Order. In addition, RTC agrees to file an appropriate motion to obtain such Court QOrder within 30
days following execution of this Agreement.

(d)  With respect to each Pontiac Plaut Upgrade Taurus Engine, on or before the
date which is 30 days preceding the scheduled date for commencement of construction of such
Pontiac Plant Upgrade Tauwrus Engine (except, with respect to the fourth Pontiac Plant Upgrade
Taurus Engine, on or before the date which is 30 days preceding the scheduled date for
commencemsnt of construction of the fifth Pontiac Plant Upgrade Taurus Engine), or, with respect
to the Pontiac Plant Upgrade Titan Engine, on or before the date which is 30 days preceding the
scheduled date of installation of the Pontiac Plant Upgrade Titan Engine, all required governmental
and regulatory approvals and third party consents have been obtained.

The parties agree not to unreasonably withhold their approval with respect to the satisfaction of the
foregoing conditions and agree to negotiate the texms of the Taurus Definitive Agreements and the
Titan Definitive Agreements diligently and in good faith from and ajter the date of execution of this
Agreement. Upon execution of each of the Taurus Definitive Agreements and each of the Titan
Definitive Agreements, the terms of each such Taurus Definitive Agreement and each such Titan
Definitive Agreement shall be controlling in the event of a conflict between the terms aund
provisions of this Agreement and those of the applicable Taurus Definitive Agreement or Titan
Definitive Agreement. Except as specifically provided in subsections (a), (b), and (d) above, the
conditions deseribed above must be satisfied or be waived by the party for whose benefit the
condition is imposed not later than sixty (60) days from the date that a non-appealable Court Order
is issued (the “Condition Date”). If any of the foregoing conditions have not been satisfied or
waived on or before the Condition Date, then either party may cancel this Agreement and those
Taurus Definitive Agreements or Titan Definitive Agreements which have been executed prior to
such time by delivery of written notice to the non-terminating party at any time prior to satisfaction
of each of the forepoing conditions. Upon timely delivery of any termination notice, each of the
parties shall be released fromn any further obligations under the terms of this Agreement and those
Taurus Definitive Agreements or Titan Definitive Agreements which have been executed and such
agreements shall thereafter be canceled. Notwithstanding the foregoing, if the transactions
contemplated hereunder do not close due to any breach of any obligations owed hereunder by
either party to the other, then the non-breaching party shall have available to it and may pursue all
of its nghts and remedies under law or equity.

2. Closing, Closing shall occur on the date five (5) business days after satisfaction
or waiver of each of the conditions set forth in Section 1 above have been satisfied or waived (the
“Closing Date™). At or prior to the Closing Date, the parties shall deliver to each other fully
execured originals and/or copies of all documents and agreements to which each such party is a
party, a certificate evidencing the closing, and such other items reasonably necessary for closimg to
accur under this Agreement and the Taurus Definitive Agreements and the Titan Definitive
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Agrectients,

I Acvess and Confidettiality. In order to fagilitate the due diligence review
hereinabove refsrmd o, each party shall afford the other paxty, its cmployees, zuditers, Isgal
ccunse] and othar suthorized represantavives, reasonsible opportunity and access during normal’
busincss houss to inspect, investigate and audit the apters, financial condition, opeTstions,
agreements and business of such other party commencing on the dae hercof and ending on cthe
closing date. All information obtained duting such due diligenca review shall remain confrdential
and shall be subiéect & the tarms of a munually satisfactory confidentiality agreement 1o be execuned
by the parties heristo price to the dare on whith such due diligence review commences.

&, Coats. Each party shall bear itz olvn cosws incurred in conuection with the
transaction conlemplaied hensin including. but not limited t. anomeys' fecs.

If the torms and conditions of this Agreement are acceprable 1o NBC, please executs and
date this Agresment in the spacs provided below and return a copy thereof, ag 50 exacuted, o the

undersigned.

We look forward [0 working with you on this transaction,
Very wuly yours,
RESOC CiLs CORFORA

s

“By:
C/Iohﬁclonnouy. fesident .

The tasms and cundittons of the foregoing Agresment are agreed to and sccepied as of $his
day of , 2001.

Network Blectic Company

By
Randy Soule, President
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